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Abuse

- of the corporate form 68

- of the limitation on liability 67

- of power 139

- of voting rights 148

Abusive shareholder action 142
Accountant 127

Accounting 7

Acquisition of own shares 58, 62
Action Planssee EU Actions Plans 2003/2012
Act of incorporation 51

Actio pro socio 129

Advance payments 49

Adverse balance 48, 66
Amendment to the statutes 66, 114
Annual financial statement 57, 131

Appointment of managers 83 et seq., 86 et seq.

Asset erosion 64, 103 et seq.
Attendance (right of) 125

Audit 151 et seqq.

Auditor 12, 127

- appointment of 128

Austria

- history of corporate law 17 et seq.
- structure of the large company 92
Authentication 53

Bank voting rights 127
Behavioral theory 8
Blocking minority 121
Bounded rationality 31
Burden of proof 46, 140
Business judgment 64
Business judgment rule 101

“Cadbury Schweppes” case 1

Capital Directive 2

Capital increase 41, 48, 114, 139
Capital maintenance 21, 54-63, 69, 179
Capital markets 7, 116, 144

Capital preservationsee capital maintenance
Capital reduction 66

Capital reserve 58

Capital structure 8, 27-70, 179 et seq.
Capitalisation 34

Cash pool 47, 59

“Centros” case 1, 38, 174, 178
Co-mingling of assets 67

Commercial registry 157 et seq., 166
Compensation 144

Competence of company organs 80
Competition among legal systems 1, 5
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Confidentiality 131-134

Conflict of interests 131, 138
Constructive contributions in kind 46, 59
Constructive distributions 58-61
Contractual freedom 97
Continental law 5

Contribution (obligation of) 41
Contributions in cash 42
Contributions in kind 43

Control (external) 11, 151-176, 183 et seq.
Control premium 10

“Corporate governance” 93-94
Corporate groups 7

Corporate opportunities 139
Corporation 28

Credit standing see creditworthiness
Creditor 27

Creditor protection 27-70, 29
Creditworthiness 32, 40, 65, 70
Crisis of the company 62

- impending 68

Crisis parameters 65

Cumulative voting 117

Delisting 141

Depletion of the company 68

Deregulation 7, 38, 53, 186

Derivative suit 129, 133

Diligent businessman (standard of care) 99
Disbursements 103

Discharge of managers 84

Disclosure 166-176

- obligations 130

Discrimination (employment law) 84 et seqq.
Dissolution of the company 145

Distribution of profits 56 et seqq.

Divestment (and minority protection) 116
Dualistic management structure 21, 91 et seqq.
Duties (members of the management body) 98
Duty of loyalty 134, 138

Economic analysis of law (limits) 11 et seqq.

Employment law (impact on shareholders’
powers) 84 et seqq.

Employees

- codetermination 7

- as a group 71 et seq.

Employee shares 63

Entrepreneurial risk 27, 64

Equal treatment 62, 116, 137

Equity capital 54

Estoppel (managers’ liability) 106
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EU Action Plan 2003 20 et seq.

EU Action Plan 2012 22 et seq., 118 et seq., 178

EU Green Paper “European Corporate Govern-
ance Framework” 21, 97 et seq.

EU legal policy 20, 18-26, 184 et seqq.

European Company (SE) 184

European Model Company Act (EMCA) 184

European Private Company 23-26, 162, 184 et seq.

European Union Law 178

Ex ante control (review) 42 et seqq., 47

Ex post control 41, 44

Excessive remuneration 58

Exclusion (of shareholder) 147

Existence of the company 41, 68

Expedited approval procedure 149

External appraiser 44

External control 11, 151-176, 183

External review 137

Externalisation

- of costs 29

- of risks 66

Fiduciary 129

- duty 138

Financial structure 87 et seq.

Fixed capital 32-40, 179

Flexibility 97, 185

Flow back 46 et seq.

Form (of corporate acts) 24, 52 et seq., 154-166

Formation of the corporation 51

Formation benefits 51

France (history of corporate law) 13 et seq.

Freedom of contract 3 et seq., 113, 144

Freedom of establishment 7

Full value 47

“Fundamentals” of the company (shareholders’
competence) 80 et seqq.

General meeting

- corporation 94 et seq., 124

- EPC 26

German Corporate Governance Kodex 100
Germany (history of corporate law) 15 et seqq.
Green Paper see EU Green Paper

Harmonisation 1

Incorporation theory 2

Independence of board members 118, 182

Individual rights (of shareholders) 119

Information (shareholders’ right to) 130 et seqq.

Initiative (right of) 124

Insolvency 29

- impending 65

— liability for causing 103

Insolvency law 6, 61, 180

Insolvency proceedings (duty of filing for)
108 et seq.

Inspection 131

“Inspire Art” case 1

Institutional investors 127

188

Instrument of incorporation 51

Interest of the company 82, 98, 138, 141

Interests (evaluation of) 137, 141

Investor protection 7, 63

Invitation (to meeting) 123

Italy

- history of corporate law 14 et seq.

- organizational structure of large corpora-
tions 88-91

Joint responsibility (of board members) 101 et seq.

Large corporation

- form requirements 164 et seq.

- organisational structure 88-95

Latin notary 11

Legality (principle of) 98

Leverage effect 35, 62

Liability (members of the management body)
98-110

Liability fund 32

Liability privilege 179

Liability segmentation 67

Limited company 40, 178

Limited rationality 8

Liquidity 64

Loans 46

- to shareholders 59

Losses 36, 48

Loss of one half of capital 64

Low capital companies 39

Majority blocks 11

Majority rule 9, 115-120

Mandate theory 77 et seqq.
Mandatory law 4

Market of legal entity forms 38
Membership declaration 41
Membership-related interests 134
Micro-undertakings 152, 183
Minimum capital 27, 32-40

Minority control rights 127

Minority interests 9, 113-149
Minority protection 120-150, 181 et seqq.
Model agreement 52

MoMiG 6, 168-176

Money laundering 170, 174 et seq.
Monistic management structure 21, 91
Monitoring 31, 70

Multiple voting rights 114

Necessity entrepreneur 39

Nominal capital 54

Nominal undercapitalization 61
Non-voting shares 113

Notarial form 53

Notary 155-166, 171-176

- exercise of official authority 158 et seqq.
Notice of the agenda 123

Nullify a resolution 120

Nullity of a limited company 412
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Organisational structure 9, 71-111, 76, 180 et seq.
Outstanding contribution 55

Overvaluation 43

Own shares 62 et seq., 103

Ownership

- concentrated 177

- dispersed 177

Participation 122, 133

- rights 119

Personal liability 27

Personnel competence (of the shareholders)
83-87, 117, 177

Piercing the corporate veil 66-70

Post-formation 45, 60

Precontractual liability (of board members) 106

Pre-emptive right 50

Pre-formation corporate liability 48, 168, 184

Preventative control 46

Preventative justice 53

Preferred shares 115

Price manipulation 63

Principal-agent conflict 9 et seqq., 77 et seq.

Private autonomy 4, 113, 144

Private limited company 29

Procedural costs 149

- defects 136

Profits (appropriation of) 88

Property (constitutional guarantee) 94 et seq.,
173 et seqq.

Protective laws (Schutzgesetze; liability in tort)
108 et seq.

Proportional representation 117

Proxy 125

Proxy voting 126

Public limited company 29

Qualified majority 120
Quorum 114

Raising capital 40

Reach-through liability 66

Real seat theory 2

Redemption of shares 147

Reflection Group (European Union) 22, 72,
96 et seq., 184 et seq.

Registration 52

Registry court 11, 45, 142

Regulatory competition 5

Regulatory philosophies (of corporate law) 3

Removal of managers 83 et seq.

Reorganisation 65, 70

Reserves 36, 54

- creation of 57

- reversal of 57

Restructuring 66

Right of action 135

Risk buffer 34

Risk management system 65

Risk premium 30

Risk research 8
Risk sharing 37, 179

SE see European Company

Self-protection 30, 38

Seriousness indication 36, 69

Shareholder agreement 51

Shareholder loans 50, 61 et seq.

Shareholder resolution 113

- contestability of 135

- defectiveness 135

- invalidity of 135

Shareholder suit 129

Shareholding structure (transparency) 24 et seq.,
170 et seqq.

Shelf company 50 et seq.

Shortfall liability 44

Single market 3

Single-member company 28, 67

Small corporation (europeanization) 19 et seq.

Small corporation (form requirements) 160-164

Solvency 65

Solvency test 70

SPE see European Private Company

Speak (right to) 125

Special audit 128

Spirit (of corporate law) 186

Squeeze-out 121, 141, 147

Stalemate 116

Starving out the minority 139

Statutes 51

Structure (of the corporation) 71-111

Structural changes 122, 140

Subscribed capital 34

Subscription right 49, 139

Substantive control (review) 120, 137

Substantive illegality 136

Substantive justification 148, 182

Supervisory board 9, 74, 89-93, 118

Switzerland

— history of corporate law 18

- structure of the large company 92

Take-over 147

Three-quarters majority 122

Tied-up capital 49, 54, 62

Time and place of the meeting 123

Tort law 107 et seqq.

Tort liability (of board members) 104 et seq., 107-
110

Transaction costs 31

Transfer of shares 144

- of small corporation 168-176

Transparency (of shareholding structures)
170 et seqq.

Treasury shares 55

Two-thirds majority 121

Unanimity (principle of) 113-120
Undercapitalisation 35, 67
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Under-par issues 41 Voting power 114
Under-valuation 128 Voting right preclusion 133
Uniform law 1
Unternehmergesellschaft 5, 39, 178 Withdrawal
“Uberseering” case 1 - important grounds 144

- shareholders’right of 143-148

“VALE” case 1, 184 Working capital 61
Valuation 44 Written procedure (decision-making) 126

Virtual participation 127
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